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tx  paid  up  Suzanne  Henderson 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

as  hydrocarbon  gases.  Expressly  Tx  uded  from  hi  1 1",  ,™'-  ^  "'"^  ^  0thet  COmmercial  ^es'  »  we» 

premises  shall  include  Ss  LT^fs^  eLrnen  s  wJhwavs'      '  ^             Uke  ™neralS-  The  leased 

execute  at  Lessee's  request  any rid*S^  Lessor  agrees  to 

accurate  description  of  the  eLed  premise  '  ,n ZP  mS,rUmentS  ™Wy  necess^  «*  «  ™*  complete  or 

was  originally  paid,  Ussee  shall  pavS  onal  hn n  IT,  *  T  0W™  ^  M'tm™[           than  ,hat  for  which  bonus 

Lease  was  acquired   tolTZrfdKi^i,  "f       °"  WWCh  b°nUS  WaS  0riginall>  Paid  whe"  lhi* 

acres  specified  on  ExS'S^^  ">  -           of  gross 

this  Lease^be™5  a'Z  ofS^X  ^  ^7"^  '°  "*        Pr°ViSi°nS  C°"'ained 

deductions  described  below;  K^^SLT^v^S^J^,•  I      P™       ""^"^  ,hird  par* 

teln  drt  ed   u,     if  qUmmta  for  ^  ~ °<  — N "i  A  wel   ha  ha 

Hi 

ten  percenUlO^ofTiulmnll  voZ  ill"  7^°^^  "T*  partnenhiP  °r  °ther        that  owns  ™-  *an 
percent  (iu/oJ  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


pa"iPoroP,h^^ 

above  addS^  suth  ^  £;^**Zr^  ^  ^  ^  be  Pa'd  °r  ,e"dered  t0  L—  a«  the 

of  from  a,.  t;  time.  AI,  ^STZ  ;2T may  provide  written  notice 

w'rri^  f,? is  rapab,e  of  producing  in  paying  — -  <a 

nrXt  T  ,     ?P  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  <K\  to 

therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  Prided 

interests  thSith^Zther'L^"6  ™  "*  °bligati°n  *°  P°°'  a"  0r       part  °f  «*  le^d  Premises  or 

TthTs  eale  dthe  heZe  fh  ^  35  '°  ^  °r     depths  0r  ZOnes>  «*  as  t0  ^  or  a"  ^stances  covered 

so  n  o  S  to  nn  ^nfr  H  f  COmme"cement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 
respecMo  such  otheMandf  n  !eased  Premi^-  whether  or  not  similar  pooling  authority  exists  with 

T  °  SUCh  0ther  landsJor  lnterests;  Prov'ded,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be 

we  .  which  trLTl  "eatedfPrUanV0      P°°ling  aUth°rity  gramed  herei"'  The  Unit  fo™d  A 

Trcem  0«/i  and  t'fT  'T^l  ^  "f  ^  ^  (80)  3CreS  plus  a  maximum  acreage  tolerate  o'ten 
percent  (10/.),  and  for  a  gas  well  or  a  honzontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
max  mum  acreage  tolerance  often  percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  w  1 1  or 
honzontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  PZ ttedT anv 
Z^ZTlt         tV  h3Ving  J""0"  t0  d°  ™-  *™  *e  purpose  of  the  foregoing,  the'terms  'o  1  we.r"as wer 

S  rite  mePrC      ,     7^  !'W  W  8°~n«al  ™*ority,  or,  if  no  definifionTs  o 

prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 
means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  Iduction  te  t 
Z J  wt;nMr  n0™a  .pr°dUCing  C°nditi0nS  Usi"8  ^dard  'ease  ^Parator  facihties  or  equTvalen t tfng  eq pm 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the 

Lo H^th  ™  T  .  °  /eCOrd  3  Wntte"  declaration  bribing  the  unit  and  stating  the  effective  date  of 

Z 2  h  n  k    y  .  "7  t0  BrSt  producti°n-  ^  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 

"X shall  be'tre t  d  J0?"0*0"'  d,ri"ing  °r  reW°rking  °Perati0nS  anyWhere  °"  a  unit  which  ''"^  'he  leaded 
™h     bJ 38  'f  "  ^  Production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 

LrP!l  l  hM-^8  '"I  ty,  'S  CalCU'ated  Sha"  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
instances  shall  no,  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  noMhe 

of  ZnTt    reV,Se  7       f°7ed  hereUnder  by  eXpanSi°"  °r  COn,raction  or  both'  eito  before  or  aL  commencement 
IZt    I   '     0rder,to.conform  t0  *e  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  government 

auto   v  r'^T'  °r  10  C°"f0rm  10  any  pr°duCtiVe  acreage  determination  made  by  such  government 

stalTL  ff^  !  S  f  3  revis,on'<Lessee  shal1  fi,e  of  record  a  written  declaration  describing  the  revLd  unit  and 
S  ^lt    freV'S,,0n'  if      'eaSed  rmiSeS  ^  inC'Uded  in  °r  excluded  from  *e  unit  by  virtue  of  such 

CcZllv    InTabsen0    7  L    ^  ^  r°ya"ieS  ^  P3yable  bemmdet  ShaM  thereafter  be  adj"«ed 

accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee 

may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  temiinat  on 

Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  cover™^ 

^Z^Z^TT °f/°yfy  imereSt  35  betWee"  a"y  SUCh  S6parate  traCtS  is  intended  or  sha"  te  ^Plied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 

"sTnlteTt  Wlth  C0"Serent  311003110,1  °f  pr°dUCti0n  35  ab0ve  provided'  As  "sed  in  this  paragraph  The  words 

7  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
mya  ties  and  shu  -in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooLXrewl 

n  such  n^U?,t  ,      rP°rtl0n  that  LeSS°r'S  intereSt  in  SUCh  Part  0f  the  leased  prem<ses  "ears  to  the  full  mineral" 
in  sucn  part  or  the  leased  premises. 

8^  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  m  whole  or  m  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hinder 


hein  o  hv  ^  ^         6?  JPrem'SeS-  USSee  Sha"  0nly  devel°P  the  leased  Prel"ises  by  pooling,  as  provided 

rZT    Z  by,dlrectlonal  or  honzontal  dri»ing  commenced  from  a  surface  location  on  other  lands   Lessee  shal  make  all 

ir^^r^sr or  nei8hborhood  s,reets  or  ,horaughfares  in  deveioping  the = * 

wells  shall^entt  aere^othtS°Ciated  Wit\LeSSee's  °Perations  related  to  *e  drilling,  completion  and  reworking  of 
the  oil  and  tL^hVT?^  7™"™'  ^T8  m'°  consideration  re— available  equipment  and  technology  in 
the  oil  and  gas  industry  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill 

c  ric  nowe^d  ^  be'ng  C°nduCted  in  °r  ^  ™  Urban  residential  ™-  *  ^  u. MizeTany  non 

electnc-powered  equipment  ,n  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  bv 
installing  a  noise  suppression  muffler  or  like  equipment.  tnererrom  by 

•     !2-A    ^u^rv  Requirements  and  Force  Majeure-.    Lessee's  obligations  under  this  Lease  whether  express  or 

fll*  ^  -0  a"  aPPiiCable,  'aWS'  m'eS'  regU'a,i0nS  ^  °rd6re  °f  g-ernmental  authoritT "ving 
J°  ' 'nC,Udlng  ^vironmemal  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  0,1  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules  regulations  o 

o  heTonlf58       ,Ct'Ve  ^ TT  °f  thiS  LeaS6' tHiS  UaSe  Sha"  COntr°'-  ™*>  drilli"g'  S  Pr«n  o 

nlrrni,??  T  PreVented  "  "'T*  *  ^  laWS'  mleS'  regU'ationS  0r  orders'  or  ^  ™bi^  to  obtain  necesZ 
permits,  equipment  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood  adverse  wea ter 

:2 iz:i^Tk? el,iofn'  inshurTection' ^ strike  °r  iab°r  disPutes>  -  *  fcW*.  ob,'aa„  rrtisii; 

market  for  product  on  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 

o2T2  ^  feSSehS  COn,r01'  tHiS,Lre  Sha"  ^  tem,inate  b6CaUSe  °f-*preven,ion  or  delayf  an t  Le  e^' 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 

interrupted      '  C0Ve"antS  ^  ^  dri"ing'  Pr°dUCti°n  °r  0ther  °perationS  m  50  Prevented'  de,a^d  « 

13.    Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
M~  fT8'  emp,0Jees'.Part»e^  "go"*'  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
he  rs,  successors  and  ass.gns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
act  on  of  every  nature  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought 
mclud.ng,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activitieTof  Lessi   ts  office" 
mployees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  o  under  the 
iT^f  ^T*8  "  "      dri"       °r  °Perati0BS  site  »r        ™»y  -rise  ou,  of  or  be  occasioned  by  Lessee's  breach  of 
Furthest  rmSH°r  rV,S,0nS  °f  ^  LeaS6'  °r  "y  a"y  °tber  atS^eat  °r  Strict|y  liable  ac«  o/omission  of  Lessee 
aEatst  ;„v  and  ^^TlX?       '  *T'  indemnify'  defend  "nd  bM  harm,ess  the  Par«* 

coTand  expense  ofcW^'Vr*^  ^T'  Pr°Perty  damage'  pers0nal  ^  <tad«""«  dea*»)> 
ZlZ   ? f  .       0,ro,h1ertharm  tor  wni<:h  recovery  of  damages  is  sought,  under  any  theory  including  tort 

env  ll tTh  °r  TCt  "ab"iiy'  itteladinS  att°rney  fteS  and  otner  e*Penses'  sending  those  related  to 
TZZI  T  ,  t  °"  I""  Undf  tbe  leaSed  Premises  0r  at  the  dri»  site  or  °Pera«°»s  or  in  any  way  related 
o  Les  ee  s  fa.lure  to  comply  w,th  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  dril  s  te  or 
operates  s.te;  those  arising  from  lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 

a"et  orZiliL   fr,be  "y  ^  °f  a"y  °f  the  ,erms  «r  P™™™  Leas^ ™  r  S ^ other 

act  or  om.ss.on  of  Lessee,  ,ts  d.rectors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests 


invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein  aerees  to 
be  hable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the "^manTer'  ZTh! 

»Mrlt  in^TF?  kA"  n0ti?eS  reqUired  °r  conteI"Plated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 

TS^^^F^^-I™**'  f  bee"  Pr°Vided  in  Wri,in«'  A"  -ch^oLes  sLTbe  ma  t 

registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated 

16.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing, 
a.,  o^m^^^^l^  dlSPUte  "bta«  ""der  ">  *  in  Tarrant  County,  Texas,  where 

surface  CI™,  \TTlf0T  WC"  Sit6S  in  'he  Vidnity        be  limited  "*  ^  -ay  encTunte  difficZ  se  ur  ng 
t^rrestricte™  o  Z  t^T?  °'  ™erefore,  since  drilling,  reworking  or  othfop  L  ons'f 

lduCTed  at  ^ <  Zrtl  ^J  K     T °?  ^  the  vidnity>  H  is  that  «"X  such  "Prions 

conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  nooled  in 

accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  trTpumofe 'o?S„B 

reworkmg,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewhh/lll  fo ^pumoLs  of  hfs' 

nrsurfaSrllTs*^    UC,6d  °"  **  ^  ™»  is  i".e3  to  m 

any  surface  restrictions  or  poohng  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

Jltw  F"  m"11'  LCSSee  iS  he?by  giVe" the  °pti0n' t0  be  exercised  Prior  t0  the  date  °n  which  this  lease  or  any 
portion  thereof  would  exp.re  in  accordance  with  it,  terms  and  provisions  of  extending  this  lease  for  a  period  of  two 

l7^„^rS  ^  11     °f  ^  POr"°n  °f  thC  3Creage  the"  heId  "sunder  which  would  expire  unless  so  extended.  The~only 

bank  n ™Xri„  W  '°  T"*-  ^  Payment  t0  LeSSOr  (or  for  Lessort  credit  at  the  dep^T 

LdftinnTl  and/0' S"ch  part,f  entl,led  under  ^  change  of  ownership  according  to  Lessee's  records,  an 

oartv  Z  led  ,„       n"       ,  T  °"WentrFiveTh°"sa"d  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 
™«L    f  t  Ptymem    SUCh  tlme  °f  eXtensi0"' in  the  acreaSe  so  extended-  Ifthis  lease  is  extended  as  to  only  a 

portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20.    Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 

nerein°h  T,        ^  **. °f  ^  ^  re6rence  t0  "-ice-of-law  rules.  ShU^7^^ 

enfo  ceabilftv  oZv  o,  °  ^  •*  T,°f  C°mPetent  jUrisdiCti0n>  H  h  agreed  that  this  sha"  "<*  ^  "h 

enforceabih  y  of  any  o her  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 

tlte  anptrL  in'T  l  *  T  **  ^  *  COnf°™  '°      'aW  provision.  PThe  section 

itles  appearing  ,n  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 

t  I'  may     eXeCU,ed  in  °"e  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 

which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  m  ^e  mascu  ine 

th™Lease°r  *      '  Sha"  **       *  indUde      ^  aS  'he  C0"teXt  re"uires  t0  eff" "XZ^of 

execution  LZTf  WHER,EOF' this  Leaf  is  executed  ">  ^ective  as  of  the  date  first  written  above,  but  upon 
aSTwheth  or "*  th^^o^s  heirs,  devisees,  executors,  administrators,  succ^sors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 


This  instrument  was  acknowledged  before  me  on  the  2?>  day  of  \Jt4#)&  2008,  by 
 YanceyShaneRhinehart.  a  single  nptNinn 


EXHIBIT  A 


0.353  acres,  more  or  less,  being  a  portion  of  Lots  20  and  21,  in  Block  6A,  of  Oak  View  Addition,  an  Addition  to  the  City  of  Fort  Worth, 
Tarrant  County,  Texas,  according  to  the  Revised  Plat  recorded  in  Volume  1383,  Page  147,  of  the  Plat  Records,  Tarrant  County,  Texas  and 
being  those  same  lands  more  particularly  described  in  a  General  Warranty  Deed  dated  June  20,  2008,  from  Sheila  Allred  d/b/a/  Southwest 
[Mechanical  to  Yancey  Shane  Rhinehart  and  recorded  thereof  in  Document  No.  208238414,  Deed  Records,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 
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